Louis E. GITOMER
Or COUNSEL
(202) 466-6532

Honorable Vernon A. Williams

Secretary

Surface Transportation Board

Washington, DC 20423

Dear Secretary Williams:

BALL JANIK Lip

A T T O R N E Y S

1455 F STREET, NW, SUITE 225
WASHINGTON, D.C. 20005

www.balljanik.com

TELEPHONE 202-638-3307
FACSMILE 202-7836947

September 23, 2003

RECCRDATION NO 12_‘,{1_(2‘_92_'_4 FILED

SEP 2 3 03 2-02PM

SUKFALL | rialsorORTATION BOARD

Igitomer@dc.bjllp.com

I'have enclosed two originals of the document described below, to be recorded pursuant

049 US.C. § 11301.

The document is a Memorandum of Lease Agreement, a secondary document, dated as of
September 23, 2003. The primary document to which this is connected is recorded under a new
Recordation No. We request that this document be recorded under the new Recordation No. with

an “A” suffix.

The names and addresses of the parties to the Memorandum of Lease Agreement are:

Lessor:

SunTrust Leasing Corporation
29 West Susquehanna Avenue

Towson, MD 21204

Lessee:

Oglethorpe Power Corporation

2100 East Exchange Place
Tucker, GA 30085

A description of the equipment covered by the Memorandum of Lease Agreement
consists of 130 aluminum automatic discharge rail cars numbered RWSX 23131-23260,

inclusive.
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A fee of $30.00 is enclosed. Please return one original to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Lease Agreement between SunTrust Leasing Corporation, 29 West Susquehanna Avenue,
Towson, MD 21204, and Oglethorpe Power Corporation, 2100 East Exchange Place, Tucker, GA
30085, covering 130 aluminum automatic discharge rail cars numbered RWSX 23131-23260,
inclusive.

Enclosures



RECCRNATION NC. _ °24é OO,AHLED
SEP 2 3 03 2-02PM

Suiraut iRANSPORTATION BOARD

MEMORANDUM OF LEASE AGREEMENT
dated as of Septemberl_b, 2003,
between
OGLETHORPE POWER CORPORATION,
as Lessee,

and

SUNTRUST LEASING CORPORATION,
as Lessor

GFJ 500220

FILED WITH THE SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 U.S.C. § 11301

on _ 52003, at t__Jm.

(MEMO OF LEASE NO. 2)



MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
Septemberi‘_J_ , 2003, by and between SUNTRUST LEASING CORPORATION (*“Lessor”) and
OGLETHORPE POWER CORPORATION (“Lessee”), with reference to the following:

1. Lessor has agreed to purchase from Lessee and lease to Lessee, and Lessee has
agreed to lease from Lessor, those certain railcars described on Exhibit No. 1
attached hereto.

All of such railcars are more fully described in that certain Master Lease
Agreement dated as of September 1%, 2003 (together with all of the riders,
schedules and other attachments thereto; collectively, the “Lease™), each between
Lessor and Lessee.

2. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for
in the Lease.

This Memorandum of Lease Agreement may be executed in any number of counterparts,
cach executed counterpart constituting an original, but all together only one Memorandum of
Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Lease Agreement to be executed as of the date first above written.

SUNTRUST\LEASING CORPORATION
By:

Michael ¥ Powers
Secretary

OGLETHORPE POWER CORPORATION

By:

Anne F. Appleby
Vice President, Finance

GFJ 500220 (MEMO OF LEASE NO. 2)



MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT is made and entered into as of
September) )> 2003, by and between SUNTRUST LEASING CORPORATION (“Lessor”) and
OGLETHORPE POWER CORPORATION (“Lessee”), with reference to the following:

1. Lessor has agreed to purchase from Lessee and lease to Lessee, and Lessee has
agreed to lease from Lessor, those certain railcars described on Exhibit No. 1
attached hereto.

All of such railcars are more fully described in that certain Master Lease
Agreement dated as of September 13, 2003 (together with all of the riders,
schedules and other attachments thereto; collectively, the “Lease”), each between
Lessor and Lessee.

2. The Lease shall be effective as of the date hereof and shall be subject to the term
specified in the Lease, and any extension of such term to the extent provided for
in the Lease.

This Memorandum of Lease Agreement may be executed in any number of counterparts,
each executed counterpart constituting an original, but all together only one Memorandum of
Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Lease Agreement to be executed as of the date first above written.

SUNTRUST LEASING CORPORATION

By:

Michael J. Powers
Secretary

OGLETHORPE POWER CORPORATION

AnneF Appleby i
Vice President, Finance

GFJ 500220 (MEMO OF LEASE NO. 2)



STATE OF MARYLAND )
) ss.
COUNTY OF BALTIMORE )

On this /__?_th day of September, 2003, before me appeared Michael J. Powers, the person
who signed this instrument, who acknowledged that he is the secretary of SUNTRUST
LEASING CORPORATION and that, being duly authorized, he signed such instrument as a free
act on behalf of said corporation.

[Seai] Ca/rwﬁw o Mianda

Notary Public

My commission expires:

June b Qcod

GFJ 500220 2 (MEMO OF LEASE NO. 2)



STATE OF Gt’éhf A )
v >5 ) ss
)

COUNTY OF (Okb

On this M_f\day of September, 2003, before me appeared Anne F. Appleby, the person
who signed this instrument, who acknowledged that she is the Vice President, Finance, of
OGLETHORPE POWER CORPORATION and that, being duly authorized, she signed such
instrument as a free act on behalf of said corporation.

[Seal] %CQQQ/__\

Notary Pub ic

My commission expires:

i‘g\z'ORGL&“

UNME 24,2006 &

3 (MEMO OF LEASE NO. 2)



EXHIBIT NO. 1
TO MEMORANDUM OF LEASE AGREEMENT
DESCRIPTION OF RAILCARS AND REPORTING MARKS

DESCRIPTION CAR MARK CAR NOS.
Aluminum, Automatic RWSX 23131, 23132,23133, 23134,
Discharge Railcars 23135,23136, 23137, 23138,

23139, 23140, 23141, 23142,
23143, 23144, 23145, 23146,
23147, 23148, 23149, 23150,
23151, 23152, 23153, 23154,
23155, 23156, 23157, 23158,
23159, 23160, 23161, 23162,
23163, 23164, 23165, 23166,
23167, 23168, 23169, 23170,
23171, 23172, 23173, 23174,
23175, 23176,23177, 23178,
23179, 23180, 23181, 23182,
23183,23184,23185, 23186,
23187,23188, 23189, 23190,
23191, 23192, 23193, 23194,
23195, 23196, 23197, 23198,
23199, 23200, 23201, 23202,
23203, 23204, 23205, 23206,
23207, 23208, 23209, 23210,
23211, 23212, 23213, 23214,
23215, 23216, 23217, 23218,
23219, 23220, 23221, 23222,
23223, 23224, 23225, 23226,
23227, 23228, 23229, 23230,
23231, 23232, 23233, 23234,
23235, 23236, 23237, 23238,
23239, 23240, 23241, 23242,
23243, 23244, 23245, 23246,
23247, 23248, 23249, 23250,
23251, 23252, 23253, 23254,
23255, 23256, 23257, 23258,
23259, 23260

GFJ 500220 4 (MEMO OF LEASE NO. 2)
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